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(CUSTOMER PROVISIONS) 

Effective as of 3 
AMERICAN TELEPHONE AND TELEGRAPH COMPANY, a New York 
corporation (“AT&T”), having an office at 195 Broadway, New York, New York 
10007, and 
(“LICENSEE”), having an office at 


agree as follows: ra 
ARTICLE I 
MAIN AGREEMENT 


1.01 This agreement is supplemental to, and modifies as of the effective date 
hereof, a : software agreement (‘the Software Agreement”) 
between the parties hereto, relating to UNIX°* System III. 


ARTICLE II 
DEFINITIONS 
2.01 Terms in this Supplemental Agreement (other than names of parties and 
Article headings) which are in capital letters shall have the meanings specified in 


the Software Agreement or in the Definitions Appendix of this Supplemental 
Agreement. 


" UNIX is a trademark of Bell Laboratories. 
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GRANT OF RIGHT TO ENTER INTO CUSTOMER 
AGREEMENTS AND TO USE CUSTOMER SOFTWARE 


3.01 (a) Notwithstanding any provisions to the contrary in the Software 
Agreement, AT&T, at the request of LICENSEE and subject to receipt by AT&T 
of the payment specified in Section 4.02, grants to LICENSEE, for itself and its 
SUBSIDIARIES, personal, nontransferable and nonexclusive rights: (i) to grant 
solely to customers thereof solely by CUSTOMER AGREEMENTS personal, 
nontransferable and nonexclusive rights to ure CUSTOMER SOFTWARE solely 
on CUSTOMER SYSTEMS, and to furnish said CUSTOMER SOFTWARE to 
such customers pursuant to such CUSTOMER AGREEMENTS after the effective 
date thereof; (ii) to use CUSTOMER SOFTWARE on CORPORATE SYSTEMS 
solely for its own or its SUBSIDIARIES’ own internal business purposes; and (iii) 
to ue CUSTOMER SOFTWARE solely for testing purposes on systems that are to 
become CUSTOMER SYSTEMS. 


(b) No right is granted hereunder or under the Software Agreement to use the 
trademark “UNIX” in the name of the CUSTOMER SOFTWARE offered or 
furnished to customers by LICENSEE or its SUBSIDIARIES; however, unless 
rights hereunder are terminated pursuant to Section 6.01, LICENSEE and its 
SUBSIDIARIES may state in advertising, publicity, packaging, labeling or 
otherwise that CUSTOMER SOFTWARE is derived from UNIX System III 
under license from AT&T provided that ‘“‘UNIX” is appropriately identified as a 
trademark of Bell Laboratories. 


3.02 (a) LICENSEE hereby assures AT&T (or confirms any prior assurance to 
AT&T) that it and its SUBSIDIARIES do not intend to and will not knowingly, 
without the prior written consent, if required, of the Office of Export 
Administration of the U.S. Department of Commerce, Washington, D.C. 20230, 
transmit, directly or indirectly: 


(i) the LICENSED SOFTWARE; or 


(ii) any immediate product (including processes and services) produced 
directly by the use of the LICENSED SOFTWARE; or 


(iii) any commodity produced by such immediate product if the immediate 
product of the LICENSED SOFTWARE is a plant capable of producing a 
commodity or is a major component of such plant; 


to Afghanistan or to any Group P, Q, S, W, Y or Z country specified in Supplement 
No. | to Section 370 of the Export Administration Regulations issued by the U.S. 
Department of Commerce. 


(b) LICENSEE agrees (or confirms any such prior agreement) that neither it nor 
its SUBSIDIARIES will, without the prior written approval of AT&T, transmit, 
directly or indirectly, the LICENSED SOFTWARE other than CUSTOMER 
SOFTWARE to any country outside of 
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(c) LICENSEE further agrees that neither it nor its SUBSIDIARIES will: 


(i) transmit directly or indirectly any CUSTOMER SOFTWARE; or 


(ii) approve transmittal by any customer or SUBSIDIARY thereof of any 
CUSTOMER SOFTWARE furnished by LICENSEE to such customer; 


to any country not previously approved in writing by AT&T. 


(d) AT&T hereby grants the approval required by Section 3.02(c) with respect to 
transmittal oo CUSTOMER SOFTWARE to the countries listed in the Country 
Appendix of this Supplemental Agreement. AT&T may withdraw such approval 
for any country by written notice to LICENSEE; however, AT&T will not 
unreasonably withdraw such approval or unreasonably withhold approval of 
additional countries requested in writing. 


(e) LICENSEE agrees that its and its SUBSIDIARIES’ obligations under this 
Section 3.02 shall survive and continue after any termination of rights under this 
agreement. 
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FEES 


4.01 (a) For rights granted under this agreement, LICENSEE shall pay to 
AT&T, in the manner and at the times specified in Article V, the fee for the 
CUSTOMER SYSTEM designated in each CUSTOMER AGREEMENT 
executed and delivered and for each CORPORATE SYSTEM put into use. Such 
fee shall be determined from the following fee schedule by the capacity (number of 
USERS) of such systems and the cumulative total of fees already paid by 
LICENSEE pursuant to this Section 4.01(a) and Section 4.01 (b): 


Cumulative Total of Fees Paid 


Capacity Less than US $1 million More than 
(Number of USERS) US $1 million to US $2.5 million US $2.5 million 
1 US $ 100 US$ 70 US$ 40 
2-16 © 250 125 50 
17-32 1,000 750 500 
33-64 3,500 3,500 3,500 
more than 64 7,000 7,000 7,000 


(b) The capacity (number of USERS) of a CUSTOMER SYSTEM for which a 
fee has been paid to AT&T may be increased only after execution of a replacing 
CUSTOMER AGREEMENT for such CUSTOMER SYSTEM that indicates the 
increased capacity and payment of an additional fee to AT&T, and the capacity ofa 
CORPORATE SYSTEM may be increased only after payment of an additional fee 
to AT&T. Such additional fee shall be determined from the following fee schedule 
by the old capacity, the new capacity, and the cumulative total of fees already paid 
by LICENSEE pursuant to Section 4.01(a) and this Section 4.01 (b): 


Capacity Cumulative Total of Fees Paid 

(Number of USERS) Less than US $1 million More than 
Old New US $1 million to US $2.5 million US $2.5 million 
1 2-16 US$ 150 US$ 55 US$ 10 
1 17-32 900 680 460 
1 33-64 3,400 3,430 3,460 
1 more than 64 6,900 6,930 6,960 
2-16 17-32 750 625 450 
. 2-16 33-64 3,250 33370 3,450 
2-16 more than 64 6,750 6,875 6,950 
17-32 33-64 2,500 2,750 3,000 
17-32 more than 64 6,000 6,250 6,500 
33-64 more than 64 3,500 3,500 3,500 


(c) Amounts paid to AT&T under this agreement for a particular customer’s 
CUSTOMER SYSTEM shall not be creditable toward any fees payable under any 
agreement between AT&T and such customer. 
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(d) Fees paid to AT&T under this agreement shall not be creditable toward fees 
that become payable under the Software Agreement. Fees paid to AT&T under the 
Software Agreement shall not be creditable toward fees that become payable under 
this agreement. 


4.02 In part payment for the rights granted hereunder by AT&T to 
LICENSEE, LICENSEE shall pay to AT&T, within thirty (30) days after the 
execution of this agreement by both parties, the sum of twenty-five thousand 
United States dollars ($25,000.00). In no event shall such sum or any portion 
thereof be refunded to LICENSEE. Such sum shall not be included in the 
cumulative total referred to in Section 4.01 nor shall such sum be credited with 
respect to fees that may become due pursuant to Sections 4.01 (a) or 4.01 (b). 
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REPORTS AND PAYMENTS 


5.01 LICENSEE shall keep full, clear and accurate records with respect to all 
CUSTOMER SYSTEMS designated in CUSTOMER AGREEMENTS, 
CORPORATE SYSTEMS put into use, and the capacity (number of USERS) of 
each such CUSTOMER SYSTEM and CORPORATE SYSTEM. AT&T shall 
have the right through its accredited auditing representatives to make an 
examination and audit, during normal business hours, not more frequently than 
annually, of all such records and such other records and accounts as may under 
recognized accounting practices contain information bearing upon the amounts of 
fees payable to it under this Supplemental Agreement. Prompt adjustment shall be 
made by the proper party to compensate for any errors or omissions disclosed by 
such examination or audit. Neither such right to examine and audit nor the right to 
receive such adjustment shall be affected by any statement to the contrary, 
appearing on checks or otherwise, unless such statement appears in a letter, signed 
by the party having such right and delivered to the other party, expressly waiving 
such right. 


5.02 (a) Within thirty (30) days after the end of each quarterly period ending on 
March 31st, June 30th, September 30th or December 31st, commencing with the 
quarterly period during which this agreement first becomes effective, LICENSEE 
shall furnish to AT&T a statement, in form acceptable to AT&T, certified by an 
authorized representative of LICENSEE, identifying the number of CUSTOMER 
SYSTEMS designated in CUSTOMER AGREEMENTS executed and delivered 
during such quarterly period, CORPORATE SYSTEMS put into use, and the 
capacity (number of USERS) specified for each such CUSTOMER SYSTEM and 
CORPORATE SYSTEM and showing the amounts of fees payable on such 
systems. If there is no such system, that fact shall be shown on such statement. 


(b) Within such thirty (30) days LICENSEE shall, irrespective of its own 
business and accounting methods, pay to AT&T the fees payable for such quarterly 
period as shown in the statement required by Section 5.02(a). Such statement, 
together with the payment in United States dollars for the fees shown therein, shall 
be sent to AT&T at the address specified in Section 5.11 of the Software Agreement. 


(c) LICENSEE shall furnish whatever additional information AT&T may 
reasonably prescribe from time to time to enable AT&T to ascertain the amounts of 
fees payable pursuant hereto. 


5.03 Payments provided for in this Supplemental Agreement shall, when 
overdue, be subject to a late payment charge calculated at an annual rate of one 
percent (1%) over the prime rate or successive prime rates in effect in New York 
City during delinquency; provided, however, that if the amount of such late 
payment charge exceeds the maximum permitted by law for such charge, such 
charge shall be reduced to such maximum amount. 
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MISCELLANEOUS PROVISIONS 


6.01 If LICENSEE or any of its SUBSIDIARIES shall fail to fulfill one or more 
of its obligations under this Supplemental Agreement or the Software Agreement, 
AT&T may, upor its election and in addition to any other remedies that it may 
have, at any time terminate all the rights granted by it hereunder and under the 
Software Agreement by not less than two (2) months’ written notice to LICENSEE 
specifying any such breach, unless within the period of such notice all breaches 
specified therein shall have been remedied; upon such termination AT&T shall not 
have any obligation to refund any monies paid it pursuant to this Supplemental 
Agreement or the Software Agreement and LICENSEE shall within thirty (30) 
days deliver to AT&T all documentation containing the LICENSED SOFTWARE 
which is under the control of it or its SUBSIDIARIES, and shall render unusable 
all LICENSED SOFTWARE placed in any storage apparatus under such control. 


6.02 Except as otherwise specifically provided herein, all of the provisions in the 
Software Agreement remain in full force and effect as modified hereby. 
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IN WITNESS WHEREOF, each of the parties has caused this Supplemental 
Agreement to be executed in duplicate originals by its duly authorized 
representatives on the respective dates entered below. 


AMERICAN TELEPHONE AND TELEGRAPH COMPANY 
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CORPORATE SYSTEM means any CPU on which the CUSTOMER 
SOFTWARE is used by LICENSEE or any of its SUBSIDIARIES and any means 
associated with such CPU for connecting USERS thereto; such CORPORATE 
SYSTEM being inherently restricted by hardware constraints to a specific capacity 
(number of USERS). 


CUSTOMER AGREEMENT means the form CUSTOMER AGREEMENT 
attached hereto completed as indicated therein. The term also means any other 
form agreement between LICENSEE or any of its SUBSIDIARIES and a customer 
thereof relating to the use of CUSTOMER SOFTWARE on a CUSTOMER 
SYSTEM, for which other form agreement AT&T has given its written approval to 
LICENSEE prior to the use thereof. 


CUSTOMER SYSTEM means any CPU designated in or pursuant to any 
CUSTOMER AGREEMENT and any means associated with such CPU for 
connecting USERS thereto; such CUSTOMER SYSTEM being inherently 
restricted by hardware constraints to a specific capacity (number of USERS). 


CUSTOMER SOFTWARE means, for any CUSTOMER SYSTEM or 
CORPORATE SYSTEM, OBJECT SOFTWARE capable of supporting no more 
than the capacity (number of USERS) of such CUSTOMER SYSTEM or 
CORPORATE SYSTEM. 


USER means a time-sharing terminal for entry of information and display or 
printing of information, such terminal being serviced on a time-sharing basis by a 
CUSTOMER SYSTEM or CORPORATE SYSTEM under control of the 
CUSTOMER SOFTWARE. 
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COUNTRY APPENDIX 


Algeria 
Angola 
Argentina 
Australia 
Austria 
Bahrain 
Bahamas 
Bangladesh 
Barbados 
Belgium 
Bolivia 
Botswana 
Brazil 
Burma 
Canada 
Chile 
Colombia 
Costa Rica 
Cyprus 
Denmark 
Dominican Republic 
Ecuador 
Egypt 

E] Salvador 
Federal Republic of Germany 
Finland 

Fiji 

France 
French Guiana 
Ghana 
Guatemala 
Greece | 
Guyana 
Honduras 
Hong Kong 
Iceland 
India 
Indonesia 
Iraq 
Ireland (Eire) 
Israel 

Italy 

Ivory Coast 
Japan 
Jamaica 
Jordan 
Kenya 


10. 


Kuwait 
Lebanon 
Luxembourg 
Malaysia 
Malawi 
Malta 
Mauritius 
Mexico 
Morocco 
Nicaragua 
Netherlands 
New Zealand 
Nigeria 
Norway 
Oman 
Pakistan 
Panama 
Paraguay 
Peru 
Philippines 
Portugal 
Republic of China (Taiwan) 
Republic of Korea 
Saudi Arabia 
Singapore 
Spain 

Sri Lanka 
Sudan 
Surinam 
Swaziland 
Sweden 
Switzerland 
Syria 
Tanzania 
Trinidad 
Thailand 
Tunisia 
Turkey 
Uganda 
United Arab Emirates 
United Kingdom 
United States 
Uruguay 
Venezuela 
Yemen 
Yugoslavia 
Zambia 
Zimbabwe 
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CUSTOMER AGREEMENT 


(“LICENSOR”) grants to 


(Name of customer) 
(“CUSTOMER”) a personal, nontransferable and nonexclusive right to use 


(Name of software) 
(“SOFTWARE”) solely on the CPU designated as type , serial 
number included in a system having a capacity of * 
time-sharing terminal(s), and to copy SOFTWARE for use on such CPU. Such 
CPU is located in . CUSTOMER agrees not to transmit 
SOFTWARE outside such country without the prior written approval of 
LICENSOR. 


SOFTWARE is derived from proprietary software of a third party, which third 
party retains ownership of its portion of SOFTWARE. 


CUSTOMER sshall not sell, lease, or otherwise transfer SOFTWARE. 
CUSTOMER shall not provide, disclose, or otherwise make available SOFTWARE 
to any third party. 


CUSTOMER agrees that it will use SOFTWARE only as authorized herein, 
that it will not copy SOFTWARE except as necessary for such authorized use, and 


that any such copy shall contain any proprietary or copyright notice appearing on 
SOFTWARE. 


Neither this agreement nor any right granted hereunder shall be assignable or 
otherwise transferable. 


CUSTOMER LICENSOR 
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